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ANTAH HOLDINGS BERHAD

(Company No. 27509-X)

 (Incorporated in Malaysia under the Companies Act, 1965)
NOTICE OF EXTRAORDINARY GENERAL MEETING
Notice is hereby given that an Extraordinary General Meeting of Antah Holdings Berhad (“Antah” or the “Company”) will be held at Balai Tunku Abdul Rahman, Royal Commonwealth Society, No. 4, Jalan Birah, Off Jalan Batai, Damansara Heights, 50490 Kuala Lumpur on Thursday, 23 February 2006, at 10.00 a.m., or at any adjournment thereof for the purpose of considering and, if thought fit, passing with or without modification, the following resolution:-
ORDINARY RESOLUTION 

(I) PROPOSED VESTING ARRANGEMENT INVOLVING:

(A)
THE SALE, TRANSFER AND ASSIGNMENT OF THE CONCESSION OF A NEW HIGHWAY LINKING KAJANG TO SEREMBAN MEASURING APPROXIMATELY 48 KILOMETERS (“CONCESSION”) AND WORK-IN-PROGRESS CARRIED OUT BY KASEH LEBUHRAYA SDN BHD (“KASEH”), A WHOLLY-OWNED SUBSIDIARY OF ANTAH IN RESPECT OF THE CONCESSION BY KASEH TO LEBUHRAYA KAJANG-SEREMBAN SDN BHD (“LEKAS”), A WHOLLY-OWNED SUBSIDIARY OF KASEH; AND

(B)
THE ASSUMPTION OF THE PRINCIPAL AMOUNT OWING BY KASEH TO BANK PEMBANGUNAN DAN INFRASTRUKTUR MALAYSIA BERHAD OF NOT MORE THAN RM200,000,000 AND AN AMOUNT OF UP TO RM300,000,000 WHICH THE GOVERNMENT OF MALAYSIA HAS PAID FOR AND ON BEHALF OF KASEH IN RESPECT OF THE COSTS, EXPENSES AND CHARGES INCURRED IN MAKING AVAILABLE THE LAND FOR THE CONSTRUCTION WORKS UNDER THE CONCESSION BY LEKAS

FOR THE PURCHASE CONSIDERATION EQUIVALENT TO RM374.73 MILLION TO BE SATISFIED BY THE ISSUANCE OF 49,999,998 NEW ORDINARY SHARES OF RM1.00 EACH IN LEKAS (“LEKAS SHARES”) AND RM50,000,000 NOMINAL VALUE OF LEKAS’ REDEEMABLE UNSECURED LOAN STOCKS (“RULS”) (“PROPOSED VESTING ARRANGMENT”)

(II) PROPOSED SUBSCRIPTION OF 50,000,000 NEW LEKAS SHARES AND RM200,000,000 NOMINAL VALUE OF 7% REDEEMABLE CONVERTIBLE UNSECURED LOAN STOCKS OF RM1.00 EACH IN LEKAS (“LEKAS RCULS”) BY IJM CORPORATION BERHAD (“IJM”) FOR A TOTAL CONSIDERATION OF RM250,000,000 TO BE SATISFIED BY CASH (“PROPOSED SUBSCRIPTION”)

(III) PROPOSED CALL OPTION GIVING ANTAH THE RIGHT TO ACQUIRE FROM IJM UP TO RM100,000,000 NOMINAL VALUE OF LEKAS RCULS, BEING PART OF THE LEKAS RCULS TO BE ISSUED PURSUANT TO THE PROPOSED SUBSCRIPTION, DURING THE OPTION PERIOD AT THE RELEVANT OPTION PRICE TO BE SATISFIED BY CASH (“PROPOSED CALL OPTION”)
(COLLECTIVELY, THE “PROPOSALS”)
“THAT subject to the fulfillment of all conditions precedent in accordance with the Vesting Agreement entered into between Kaseh, IJM and LEKAS dated 12 October 2005 wherein LEKAS has agreed to, inter alia, take-over the work-in-progress in respect of the Concession, the Proposed Vesting Arrangement be and is hereby approved, ratified and confirmed;

THAT subject to the fulfillment of all conditions precedent in accordance with the Subscription Agreement entered into between Kaseh, IJM and LEKAS dated 12 October 2005 wherein IJM has agreed to subscribe of 50,000,000 new LEKAS Shares and RM200,000,000 nominal value of RCULS, the Proposed Subscription be and is hereby approved, ratified and confirmed;
THAT subject to the fulfillment of all conditions precedent in accordance with the Call Option Agreement entered into between Antah and IJM dated 12 October 2005 wherein IJM shall agree to grant Antah the option to purchase up to RM100 million nominal value of LEKAS RCULS, the Proposed Call Option be and is hereby approved, ratified and confirmed;
AND THAT the Directors of the Company be and are hereby authorised to take all such steps and do all acts, deed and things and to enter into and execute, sign and deliver on behalf of the Company, all necessary deeds, instruments, documents and/or agreements as they may consider fit, necessary and/or expedient to implement, finalise, complete and give full effect to the Proposals (including the authority to exercise the Proposed Call Option if deemed appropriate), with full power to consent to any conditions, modifications, additions, variations and/or amendments as may be agreed to/required by any relevant authorities or as the Directors shall deem fit in the best interest of the Company.”

By Order of the Board

ANTAH HOLDINGS BERHAD

CHUA SIEW CHUAN 

(MAICSA 0777689)

Company Secretary

Kuala Lumpur

8 February 2006

Notes:-

1. A proxy may but need not be a member of the Company and the provisions of Section 149(1)(b) of the Companies Act, 1965 shall not apply to the Company.

2. To be valid, this form, duly completed must be deposited with the Company Secretary at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Malaysia not less than forty-eight (48) hours before the time for holding the meeting.

3. A member shall be entitled to appoint more than one (1) proxy to attend and vote at the same meeting.

4. Where a member is an authorised nominee as defined under the Securities Industry (Central Depositories) Act, 1991, it may appoint at least one (1) proxy in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the said securities account.

5. Where a member appoints more than one (1) proxy the appointment shall be invalid unless he specifies the proportion of his holdings to be represented by each proxy.

6. If the appointor is a corporation, this form must be executed under its Common Seal or under the hand of its attorney.

